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Brief Description of Business
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GENERAL INSTRUCTIONS

Federa):
Who Must File: Al} issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 C

774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photecopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a tee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

= ATTENTION

filing of a federal notice.

appropriate federal notice will not result in a loss of-an available state exemption uniess such exemption is pl’sediclqted on the

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number,




L A. BASIC IDENTIFICATION DATA 1

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
¢  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
®  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

) Each general and managing partner of partnership issuers.

Check Box({es) that Apply: ] Promoter x Beneficial Owner  [7] Executive Officer [} Director ] General and/or

R Managing Partner
IEI’QAUL Richard Glea

Full Name (Eﬁrs{namc first, if individual)
2578 RBromar Syreetr CK&S-&-arﬁc\&, M 443051 —14/6

Business or Residence Address (Number and Street, City, State, Zip Code)

Chieck Box(es) that Apply: ~ [[] Promoter  [] Beneficial Owner [] Executive Officer [7] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ~ [[] Promoter ~ [] Beneficial Owner [T} Executive Officer [] Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (] Promoter  [] Beneficial Owner [7] Executive Officer [T} Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner [] Executive Officer [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter  [] Beneficial Owner [} Executive Officer [] Director [ General and/ar
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [} Beneficial Owner [ ] Executive Officer [7] Director [J General and/or
Managing Partner

" Full Name (Last name first, if individual).

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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L B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......ccccovvvcennnnn. ES -
Answer also in Appendix, Column 2, if filing under ULOE.

2.  What is the minimum investment that will be accepted from any individual? .......ocoeceriieireeinircrnrre e $ $o,000

Ye No

3.  Does the offering permit joint ownership of @ single UNIt? ... ﬁ 0O

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
[fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

M/ A

Busihess or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check iNAivVIAUAl STAIES) c.oocoriiiviriii it cecini et aasinssaaesranar st et es s nsassanessns

[(WA|
Full Name (Last name first, if individual)
M1
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
étates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNAIVIAUAL STALES) .iiviviiiciiree ittt e ar et s s a et en e anereecsseenas [] Al States
MS
[NE]
Full Name (Last name first, if individual)
n/A
Business or Residence Address (Number and Street, City. State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAIES) ..ottt e e [ All States
MT

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

30of9



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [ Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DD .o e 5O s O
EQUILY ovooriueriri e reeseiecerneesenmnss e essases s b et es b s S sasne b $ O $ O
[ Common [7] Preferred
" Convertible Securities (including WaTTAnIS) .....oo..corrocoserosr e et e $O s O
PArtNErShID INTETESTS ....vovuiuie ittt ee et er s st et eea s n st seeeane s b aeesem et eeeas $O $ O
Other (Specify Vai c'.u.st,.“ur.\jlf.‘,'. ............................................................ $]00 000,000 § (o)

TOCAL . ceetvecerricrr ettt e s s aeses s s st b bt s s ettt r st et $100 doo.m00 $(D
Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
[nvestors of Purchases
Accredited Investors X0
Non-accredited INVESIOS ..ovoviiiiieiciiecr et sO

sO

Total (for filings under Rule 504 only)
Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthisfiling is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering v Security Sold
RUIE 505 oot e ce et et et N R s O
REGUIALION A L.oootiiiie e e e et e e e e e sesesesne e enressennner. N s D
RUIE 504 ..oooveesois s e ee et e oreenreonesssrnnesseorroerr M 5. ©
TOUAL v v e, MIB 5.0

4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer Agent’s Fees ............. O 5 o

Printing and Engraving Costs...., m $ 500

LE@AL FEES ..ottt a st 4t s e s s b8 A bRt s et aaes R soooo

ACCOUNTINE FEES ittt csn st s et e rae e bech et b e s s s emeseeanboba thesemensennsnnsa ] s.0O

ERGINEETINE FEES ..o itiiriii it te et e et e st bt esn s b s bs st as s eb et 0 $ o

Sales Commissions (specify finders’ fees separately) ..c.ooieiiiieciiein ittt eese e eeas 0 s @)

Other Expenses (identify) g\& S\L‘:)r ﬂ ‘\'\55 .................................................................. X s 1000
TORL . e e & s 2is00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PPOCEEAS 10 ThE TSSUCE.” 1ovvvvvveovvvvoevaeeessssoe oo sasse s sss s esss bbb s $]3418509

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the [eft of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Ofticers,
Directors, & Payments to
Affiliates Others
Salaries and fees ....... ( ..... v Eshieir. A cnoered hecers SO -~ ¢ as
PUTCRASE OF FEA1 ESLRLE ... itiiviieieietiiit et sistetetesees et et eseae st b et ebeaetebes et e s s s eras e e s sast s esesesane st b s s st s bauesanen s s 0s
Purchase, rental or leasing and installation of machinery
AN EQUIPTIIENL ...ttt ettt et n et bbbt s
Construction or leasing of plant buildings and facilities s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another ‘
ISSUET PUFSUANT £0 @ MIETRET) L.vuvimeerreresraserecscerensteesssoceses e et st ea e es s st sases st b sas s sasersr ses s se e s N s
Repayment Of INAEDIEANESS ....uiviieeiiviiciscveiese e ece s sas et cesebesse s nss s na s s s
WOTKINE CAPILAL .rvveeeesieisseeeeeeeriss et eeeresens s secs et sra s ss s eseesE st s st s bbbt st s % $99413a5 00
Other (specify): s 1% ‘
....... 0s s
COIUMN TOLAIS oottt st ra e e 1 et et e st e b b vt an b ey beb e eb ket as e s bbb et an s aees e O3 0os
Total Payments Listed (column totals added) ...t seaen e e esesens ﬁSﬂjﬂ"{ﬁfOO
| D. FEDERAL SIGNATURE B

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnotice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,

the information furnished by the issuer to any non- accredlte ursuant to paragraph (b)(2),0f Rule 502.

[ssuer (Print or Type) gnature & /Z / Date

Asile Safery Fune (Tatrecaatanal ) / é6-29-2004
Name of Signer (Print or Type) Uf Signer (Pnnt or Type)

m;dna,e,L Pg ek \Ep@f A%.m. {3¢ Winchesrer Gaba\ Trusr Company Limbed
—ee o o5 Terusree of Agi\c. 546'e+3 Fuad (In#cc-naa—{anao

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE ]

1. ls any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PIOVISIONS OF SUCH FUIE? woeieirtcicete ettt sttt ettt ate s ee s et es s e s s arssasssassassrsanaseanassessmssrns O O

See Appendix, Column 3, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

TN 2} /1
Issuer (Print or Type) {Signatﬁi‘/ W Date
As; é(_lnmmﬁlm\{ VLA L// & -13-200Y4

Natfie (Print or Ty \W(Print‘or Type)

Michae! Poreccle @raég Agm*\- L \«sfm;\«csa-gr- GisbAl Tryst CamgMﬂ_Liwf_r\'c.L

o5 Teustee of ﬁsx\z Sc.ce.‘ﬁj Cund ( Larer nuhs(\.b.\)

Instruction.
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

AL

AK

AZ

AR

CA

10V, 009,009

V)

CO

X

} 29,939, OO0

A IX

CT

DE

DC

FL

GA

HI

D

IL

IN

1A

KS

KY

LA

ME

MD

MA

MI

MN

MS
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security

and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
walver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND |

OH

OK

OR

PA

RI

SC

SD

TX

uT

VT

VA

WA

A

Wi
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AP

PENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR
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Exhibit A

The Agile Safety Fund (International) (the "Feeder Fund") is a Class of the Agile Series Trust (the
"Trust"), a Cayman Islands unit trust established by a Declaration of Trust, dated 27 April, 2004, as
amended and supplemented from time to time (the "Trust Deed”). The Feeder Fund is designed for certain
qualified non-U.S. investors and U.S. tax-exempt investors. Each Class of the Trust is separate and distinct
with respect to its assets and liabilities and each is a separate sub trust for all purposes with no voting rights
against or responsibility for the liabilities of any other Class. The Feeder Fund intends to invest
substantially all of its assets in the Agile Safety Master Fund (the "Master Fund"), another class of the
Trust.

Agile Group, LLC, a Delaware limited liability company (the "Investment Advisor") has been engaged to
act as the investment advisor to the Fund. The Investment Advisor is solely responsible for providing
investment advisory services to the Fund and for the trading and investment of the Fund's assets. The
Investment Advisor is registered with the CFTC as a CPO and is also registered with the SEC as an
investment adviser. Pursuant to the Trust Deed, Winchester Global Trust Company Limited, a licensed trust
company, acts as the sole trustee (the "Trustee") of the Trust and the Fund

The Feeder Fund is offering non-voting units (the "Units") in a private placement to qualified non-U.S.
investors and U.8S. tax exempt investors (each such investor upon admission to the Fund, a "Unitholder").
Units may be purchased in the sole discretion of the Investment Advisor, on the first Business Day of each
month or at such other times as the Investment Advisor in its sole discretion may determine at the price of
US$1,000 per Unit (each such date, a "Closing Date"). The initial Closing Date of the Feeder Fund is
expected to occur during the second quarter of 2004 or at such other time as determined by the Investment
Advisor in its sole discretion. The minimum initial subscription is $250,000, which the Investment Advisor
may waive or change in its sole discretion, provided that such amount is not less than $50,000. The
Investment Advisor does not expect to waive the minimum subscription except in special circumstances.
Additional subscriptions must be in an amount acceptable to the Investment Advisor in its sole discretion.

All Units are nonvoting. The Investment Advisor or an affiliate of the Investment Advisor (the "Special
Unitholder") owns or controls the voting units of the Feeder Fund and the Master Fund; however, the
Special Unitholder has delegated all of its voting rights to Richard Glen Brady through an irrevocable
proxy.

Pursuant to an agreement between the Trustee on behalf of the Feeder Fund and the Investment Advisor
(the "Investment Advisory Agreement"), the Investment Advisor is entitled to receive compensation in
the form of a management fee (the "Management Fee") payable quarterly, in advance, solely out of the
assets of the Feeder Fund. The Management Fee shall be computed based on the aggregate balance of each
Unitholder's Capital Account as of the beginning of each fiscal quarter, at an annual rate equal to 1.0%.

The Management Fee and the Performance Fee (as defined below) may be waived by the Investment
Advisor in its sole discretion. Currently, the Management Fee and Performance Fee are expected to be
waived with respect to subscriptions by certain employees and/or affiliates of the Investment Advisor.

Pursuant to the terms of the Investment Advisory Agreement, the Investment Advisor may elect, prior to
any payment period, to defer payment of all or any portion of the Management Fee and/or the Performance
Fee earned with respect to that subsequent period.

The Special Unitholder of the Feeder Fund will receive a performance fee (the "Performance Fee") on a
"high watermark" basis, subject to the Special Unitholder's right to defer receipt of the Performance Fee as
described above. Immediately after any allocation of Net Profit and Net Loss to the Unitholders as of the
last Business Day of a fiscal quarter, upon any interim full or partial redemption of capital by a Unitholder
(in which case the Performance Fee is paid only with respect to the redeemed Units) and upon the
liquidation of the Feeder Fund, there will be debited from the Capital Accounts of the Unitholders (other
than the Special Unitholder) that are subject to the Performance Fee and paid to the Special Unitholder an
amount equal to the Performance Fee, if any, applicable to such Unitholders. The Performance Fee will be




an amount equal to 20% of the amount, if any, by which (i) the Net Profit, if any allocable to a Unitholder's
Capital Account since the later of the commencement of the Feeder Fund's operations or the last date as of
which a Performance Fee was paid with respect to such Unitholder's Capital Account (after payment of the
Management Fee but before the Performance Fee), exceeds (ii) the positive balance, if any, in such
Unitholder's Loss Carryforward Account (as described below). As described above, the Performance Fee
may be waived or reduced by the Investment Advisor in its sole discretion. For purposes of calculating the
Performance Fee for each Unitholder, the Feeder Fund will establish for each Unitholder a memorandum
account which will be designated a "Loss Carryforward Account." Each Loss Carryforward Account will
have an initial balance of zero and will be adjusted as follows: as of the last day Business Day of a fiscal
quarter, upon any interim full or partial redemption of capital by a Unitholder (in which case only with
respect to the redeemed Units) and upon the liquidation of the Feeder Fund, the balance of such
Unitholder's Loss Carryforward Account will be increased by an amount equal to the Net Loss, if any,
allocated to such Unitholder's Capital Account with respect to such period and will be decreased (but not
below zero) by an amount equal to the Net Profit, if any, initially allocated to such Unitholder's Capital
Account with respect to such period. The Loss Carryforward Account of any Unitholder making a
redemption from its Capital Account will be further adjusted as of the Redemption Date (as defined below)
by decreasing any positive balance of such Loss Carryforward Account (but not below zero) by an amount
determined by multiplying (i) such positive balance by (ii) a fraction, the numerator of which is equal to the
amount redeemed and the denominator of which is equal to the balance of such Unitholder's Capital
Account immediately before giving effect to such redemption.

The Master Fund generally pays all organization and operating expenses of the Feeder Fund which
expenses are, in turn, borne by the Feeder Fund, as unitholder in the Master Fund. Organization expenses,
including, but not limited to, legal fees, trustee fees and accounting fees, may, to the extent they are not
material, be amortized on a straight-line basis over five years. If the organization expenses have not been
amortized, the Feeder Fund may, to the extent they are not material, allocate a portion of such expenses to
investors who are admitted after the initial Closing Date. Operating expenses include, but are not limited
to, insurance costs; administration fees and expenses; custody fees and expenses; legal; tax and accounting
fees and expenses; audit fees; Administrator fees; Trustee fees; consulting and recording fees and expenses;
servicing fees; due diligence expenses and all extraordinary expenses, including, without limitation,
litigation fees and expenses. The Investment Advisor, pursuant to the Investment Advisory Agreement, is
responsible for its expenses, including its general overhead, salaries, employee benefits and travel expenses
(other than due diligence expenses) of its employees and certain of its affiliates. The Investment Advisor
will-however be reimbursed by the Fund for administrative and other expenses it or certain of its affiliates
incur on behalf of the Fund.




